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AGENDA
MEETING OF THE BOARD OF DIRECTORS
ENRON CORP.

8:00 A.M., December 12, 2000
Boardroom, Enron Building
Houston, Texas

EXECUTIVE SESSION:

1.

EXH005-02323

Approve the minutes of a meeting of the Board of Directors held on August 7-8, 2000 -
Mr. Lay

Report on Compensation and Management Development Committee meeting held on
December 11, 2000 — Dr. LeMaistre

Compensation and Management Development Committee Agenda included for
information purposes only

(a) Approve Fifth Amendment to the Enron Corp. 1994 Stock Plan

Report on Audit and Compliance Committee meeting held on December 11, 2000
Audit and Compliance Committee Agenda included for information purposes only
Report on Finance Committee Meeting held on December 11, 2000 — Mr. Winokur
Finance Committee Agenda included for information purposes only

(a) Approve Revision to Risk Management Policy

(b) Approve Revision to the Transaction Approval Process

(©) - ApproQé Enron North America Project Inga

EC004392149



(d)  Approve Enron North America Fountain Valley Power Project
(e) Approve Enron Wind Corp. Indian Messa II Project

() Approve Enron Energy Services Texas Project

(2) Approve Enron Energy Services Eli Lilly Project

(h) Approve Enron Net Works Partners Fund

() Approve Enron Industrial Markets Projects Crane and Canary
() Approve Enron South America Cuiba Project

Merchant and Strategic Transactions approved by the Office of the Chairman since the
last Board meeting included for information purposes only

5. Report on Nominating and Corporate Governance Committee meeting held on December
11, 2000 — Lord Wakeham
Nominating and Corporate Governance Committee Committee Agenda included for
information purposes only

6. Financial and earnings report — Mr. Causey

7. Stock Performance Report — Mr. Koenig

OPEN SESSION:

8. 2000 Performance against Objectives — Mr. Causey

9. Presentation and Approval of the 2001 Operating Plan — Mr. Skilling

10.  Special Reports/Updates:
(a) Enron North America— Messrs. Frevert and Delainey
(b) Enron’s Corporate Responsibility Program — Ms. Kelly L. Kimberly

11.  Legal report — Mr. Derrick

12. General corporate matters:

EXH005-02324

(a) - Approve date, time, and place of the 2001 Annual Meeting of Shareholders and
record date to establish shareholders entitled to vote at such meeting — Mr. Lay

EC004392150



(b)  Approve 2001 Board meeting dates — Mr. Lay

(c) Approve the declaration of dividend on the Mandatorily Convertible Junior
Preferred Stock, Series B — Mr. Skilling

(d)  Approve election of corporate officers — Mr. Skilling
13.  Other Business

14. Adjournment

THE NEXT REGULAR MEETING OF THE BOARD IS SCHEDULED TO BE HELD
ON MONDAY, FEBRUARY 12™ IN HOUSTON, TEXAS. DIRECTOR ROOM
RESERVATIONS WILL BE MADE AT THE FOUR SEASONS HOTEL.

K:\a Minutes\2000 Minutes\12122000\Agenda.doc
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ENRON CORP.
CORPORATE STAFF
December 4, 2000

CURRENT POSITION
Executive Vice President &
General Counsel

PRIOR ENRON EXPERIENCE
1991 SVP & Gen Counsel Legal

PRIOR NON-ENRON EXPERIENCE
1984 Adjunct Prof of Law University
of Texas, School of Law

EXEC VICE PRESIDENT
& GENERAL COUNSEL

Jim Derrick

1971 Partner Vinson & Elkins
1970 Law Clerk 5th Judictat Circuit

EDUCATIONAL BACKGROUND
1970 Juris Doctor, Law - Univ of Texas
1967 BA Government - Univ of Texas

Jim Derrick

CERTIFICATES
1970 Texas - Admission to the Bar

EXECUTIVE
ASSISTANT

Stephanie Harris

SENIOR VICE PRESIDENT I SENIOR VICE PRESIDENT CHIEF I MANAGING DIRECTOR &
& DEPUTY GENERAL BOARD COMMUNICATIONS LITIGATION GENERAL COUNSEL
COUNSEL & SECRETARY COUNSEL GAS PIPELINE GROUP
Rob Walls I Rebecca Caner Chuck Cheek I Mike Moran
MANAGING DIRECTOR & VICE PRESIDENT & SR VICE PRESIDENT, GEN'L MANAGING DIRECTOR &
GENERAL COUNSEL ASSOCIATE COUNSEL & CORP SEC GENERAL COUNSEL
ENRON ENERGY SERVICES GENERAL COUNSEL PORTLAND GEN'L ELEC ENRON NORTH AMERICA
Vicki Sharp Rex Rogers Al Alexanderson Mark Haedicke
VICE PRESIDENT & I GENERAL COUNSEL VICE PRESIDENT & I MANAGING DIRECTOR &
GENERAL COUNSEL ENRON EUROPE GENERAL COUNSEL GENERAL COUNSEL
EPCO APACHI ENRON BROADBAND
Elizabeth Labanowski Mark Evans Bruce Lundstrom Kristina Mordaunt
VICE PRESIDENT & I VICE PRESIDENT & ASST GENERAL COUNSEL I VICE PRESIDENT &
GENERAL COUNSEL GENERAL COUNSEL ENRON MIDDLE EAST GENERAL COUNSEL
ENRON RENEWABLE ENERGY GPG ENRON CARIBBEAN BASIN
Eric Newell I Janet Place Dan Rogers I Frank Sayre
GENERAL COUNSEL I VICE PRESIDENT & VICE PRESIDENT & I VICE PRESIDENT &
EE & CC GENERAL COUNSEL ASST GENERAL COUNSEL GENERAL COUNSEL
GLOBAL FINANCE GLOBAL EXPLORATION & PRODUCTION SOUTH AMERICA
John Schwartzenburg I Jordan Mintz * Stephen Wallace I Randy Young

EXH005-02327

* Dual Reporting

EC004392153



ENRON CORP
CORPORATE STAFF
December 4, 2000

EXH005-02328

Mark Koenlig
EXEC VICE PRESIDENT
INVESTOR RELATIONS
Mark Koenig
|
I I H H
MANAGING DIRECTOR VICE PRESIDENT VICE PRESIDENT DIRECTOR
INVESTOR RELATIONS INVESTOR RELATIONS INVESTOR RELATIONS INVESTOR RELATIONS
AZURIX NORTHERN BORDER
Paula Rieker Cedric Burgher Liz Ivers Ellen Konsdort

CURRENT POSITION
Executive Vice President
Investor Relations

PRIOR ENRON EXPERIENCE
1998 SVP Investor Relations
1992 VP Investor Relations
1991 Assistant Treasurer

PRIOR NON-ENRON EXPERIENCE
1978 Assistant Treasurer Peter
Kiewit Sons, Inc.

EDUCATIONAL BACKGROUND

1980 MBA Finance - Univ of
Nebraska

1977 Accounting - Univ of Nebraska

CERTIFICATES
1989 CFA

EC004392154



ENRON CORP.
ENRON WHOLESALE SERVICES
December 4, 2000

CURRENT POSITION
Chairman & CEO
Enron Wholesale Services

CURRENT POSITION
President & COO
Enron Wholesale Services

PRIOR ENRON EXPERIENCE
2000 CEO - Enron Networks

PRIOR ENRON EXPERIENCE ENRON WHOLESALE SERVICES 2000 Pres. & COO North America
1999 Chairman & CEO Europe 1999 CEO Risk Management
1999 GEO Europe CHAIRMAN & CEO 1898 Manaqing Dir Exscut
1998 President London Executive Mark Frevert Tr:r;:?gmg W Executve
1996 Managing Dir London Exec PRESIDENT & COO 1998 Managing Dir IES Crude
Greg Whalley Trading
PRIOR NON-ENRON EXPERIENCE
1981 Economist Natomas PRIOR NON-ENRON
! North America M
ark Frevert EXPERIENCE
| 1978 Controller/General Manager proe— AIMEFIICAS pr— IE OnOPE Greg Whalley 1984 Armor Officer US Army
I Maxus Energy
{w/JAPAN AND AUSTRALIA)
EDUCATIONAL BACKGROUND PRESIDENT & CEO PRESIDENT & CEO f;’;;%;ff‘;‘;{:;gt‘::g:"o
1980 ABD Economics Dave Delainey John Sherriff 1984 BS - US Military Aca: deml‘y(
Rice University CHIEF OPERATING OFFICER CHIEF OPERATING OFFICER
1974 BA Economics & Math John Lavorato Michael Brown
Albion College
ENRON NET WORKS ENRON GLOBAL MARKETS
PRESIDENT & CEO PRESIDENT & CEO
Louise Kitchen Mike McConnell
CHIEF TECHNOLOGY OFFICER CHIEF OPERATING OFFICER
Philippe Bibi Jeff Shankman
.
l CURRENT POSITION
Chief Operating Officer
CURRENT POSITION ENRON INDUSTRIAL MARKETS| ENRON GLOBAL ASSETS Enron Americas
President & CEO
Enron Americas PRESIDENT & CEO PRESIDENT & CEO PRIOR ENRON EXPERIENCE
Jeff McMahon Rebecca McDonald 1998 President & CEO
PRIOR ENRON EXPERIENCE CHIEF OPERATING OFFICER CHIEF OPERATING OFFICER Enron Canada - Oll & Gas
1999 President & COO - ENA Ray Bowen Jim Hughes Integrated
1998 Managing Director - NAES 1994 Manager/Dir/VP/MD

1998 Managing Director
Western US Origination
1996 Vice President
Canada Gas Marketing

PRIOR NON-ENRON EXPERIENCE
1994 Marketing Coordinator
Shelt Canada

Dave Delainey

John Lavorato

Enron Canada - Trading

1993 Assoclate/Manager
Enron Corp. - Trading

PRIOR NON-ENRON EXPERIENCE
1990 Manager, Risk Management
Canadian Imperial Bank of

1993 Budget Analyst - Shell Canada Commerce (CIBC)
1991 US Sales Analyst
Shell Canada EDUCATIONAL BACKGROUND
1993 MBA Northwestern University
EDUCATIONAL BACKGROUND

1990 BS Finance
Univ. of Saskatchewan

EXH005-02329

EC004392155

1989 BA University of Western
Ontario



ENRON CORP.
OFFICE OF THE CHAIRMAN
December 4, 2000

EXH005-02330

CHAIRMAN OF THE BOARD &
CHIEF EXECUTIVE OFFICER
Ken Lay

PRESIDENT &
CHIEF OPERATING OFFICER
Jeff Skilling

OFFICE OF THE CHAIRMAN
ENRON WHOLESALE
SERVICES
Mark Frevert
Greg Whalley

OFFICE OF THE CHAIRMAN
ENRON BROADBAND SERVICES

Ken Rice
Kevin Hannon

OFFICE OF THE CHAIRMAN
ENRON ENERGY SERVICES

Lou Pal
Tom White

CHAIRMAN & CEO
ENRON TRANSPORTATION
SERVICES COMPANY

Stan Horton

VICE CHAIRMAN
& CHIEF STRATEGIC OFFICER

Cliff Baxter

EXEC VICE PRESIDENT
& CHIEF RISK OFFICER

Rick Buy

EXEC VICE PRESIDENT
& CHIEF ACCOUNTING OFFICER

Rick Causey

EXEC VICE PRESIDENT
& GENERAL COUNSEL

Jim Derrick

EXEC VICE PRESIDENT

EXEC VICE PRESIDENT

EXEC VICE PRESIDENT

EXEC VICE PRESIDENT

& CHIEF FINANCIAL OFFICER & CHIEF OF STAFF INVESTOR RELATIONS CORPORATE
DEVELOPMENT
Andy Fastow Steve Kean Mark Koenig Mark Metts
CEO & PRESIDENT OFFICE OF THE CHAIRMAN
PORTLAND GENERAL ELECTRIC AZURIX
Herbert "Pug” Winokur

John Garrison

Peggy Fowler Colin Skellet
EC004392156



ENRON CORP.
OFFICE OF THE CHAIRMAN

December 4, 2000
CHAIRMAN OF THE BOARD &
CHIEF EXECUTIVE OFFICER
Ken Lay
PRESIDENT &
CHIEF OPERATING OFFICER
Jeff Skilling
OFFICE OF THE CHAIRMAN OFFICE OF THE CHAIRMAN OFFICE OF THE CHAIRMAN CHAIRMAN & CEQ
ENRON WHOLESALE ENRON BROADBAND SERVICES ENRON ENERGY SERVICES ENRON TRANSPORTATION
SERVICES SERVICES COMPANY
Mark Frevert Ken Rice Lou Pai
Greg Whalley Kevin Hannon Tom White Stan Horton
VICE CHAIRMAN EXEC VICE PRESIDENT EXEC VICE PRESIDENT EXEC VICE PRESIDENT
& CHIEF STRATEGIC OFFICER & CHIEF RISK OFFICER & CHIEF ACCOUNTING OFFICER & GENERAL COUNSEL
Clitf Baxter Rick Buy Rick Causey Jim Derrick
EXEC VICE PRESIDENT EXEC VICE PRESIDENT EXEC VICE PRESIDENT EXEC VICE PRESIDENT
& CHIEF FINANCIAL OFFICER & CHIEF OF STAFF INVESTOR RELATIONS CORPORATE
DEVELOPMENT
Andy Fastow Steve Kean Mark Koenig Mark Metts
CEO & PRESIDENT OFFICE OF THE CHAIRMAN
PORTLAND GENERAL ELECTRIC AZURIX
Herbert "Pug” Winokur
John Garrison
Peggy Fowler Colin Skeillet
EC004392157
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ENRON CORP.
CORPORATE STAFF
December 4, 2000

CURRENT POSITION
Vice Chairman &
Chief Strategic Officer

PRIOR ENRON EXPERIENCE
1999 Chairman & CEO - ENA
1999 EVP Corporate Development
1996 Managing Dir - NAES

1995 VP - NAES

PRIOR NON-ENRON EXPERIENCE
1989 Vice President - Kemper Securities

Cliff Baxter 1986 Associates - Paine Webber
1980 Captain - US Air Force
VICE CHAIRMAN
EDUCATIONAL BACKGROUND
& CHIEF STRATEGIC OFFICER 1987 MS Finance/Acct - Columbia Univ
1980 BS Finance/Mgmt - New York Univ
Cliff Baxter
EXECUTIVE
- ASSISTANT
Susan Skarness
EXECUTIVE VICE PRESIDENT MANAGING DIRECTOR PRESIDENT & CEO PRESIDENT &
ASSET MONETIZATION ENRON SOUTH AMERICA ENRON GLOBAL CHIEF EXECUTIVE OFFICER
PROJECTS EXPLORATION & PRODUCTION ENRON WIND
David Haug Joe Kishkill Jeff Sherrick Jim Noles
EC004392158
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ENRON CORP.
CORPORATE STAFF
December 4, 2000

CURRENT POSITION
Executive Vice President &
Chiet Accounting Officer

PRIOR ENRON EXPERIENCE
1997 SVP Chief Acctg. & Info

Officer
1996 Managing Dir ECT Retail Risk
EXEC VICE PRESIDENT & Mgmt
CHIEF ACCOUNTING OFFICER 1996 VP Comm ECT Retail Risk
Mgmt
Rick Causey PRIOR NON-ENRON EXPERIENCE
Rick Causey 1982 Audit Mgr Arthur Andersen
i || EXECUTIVE ASSISTANT EDUCATIONAL BACKGROUND
‘ Sharron Westbrook 1982 BBA Accounting - University
of Texas
] [ | | CERTIFICATES
MANAGING DIRECTOR MANAGING DIRECTOR VICE PRESIDENT VICE PRESIDENT 1983 Certified Public Accountant -
CORP. ACCOUNTING & GENERAL COUNSEL TRANSACTION STRATEGIC Texas
& FINANCIAL REPORTING ACCOUNTING INITIATIVES
Bob Butts Bob Hermann Rodney Faldyn Melissa Becker
MANAGING DIRECTOR MANAGING DIRECTOR REGIONAL CHIEF
STRATEGIC ASSURANCE SERVICE & ACCOUNTING
SOURCING IT COMPLIANCE OFFICERS
George Wasaff Tod Lindholm
NORTH AMERICA GLOBAL E&P EUROPE I GLOBAL RISK MGMT
Waes Colwell Howard Selzer Fernley Dyson I Sally Beck
FINANCE INDIA EBS I ENERGY SERVICES
Mark Lindsey Carol Howes John Echols l Kevin Hughes
INT'L. ACCTG & REPORTING TRANSPORTATION SERVICES ASSET OPERATIONS AZURIX
Jeff Sommers Rod Hayslett Dave Gunther Kenny Bickett
EECC PGE GLOBAL MARKETS EES RISK MANAGEMENT
Keith Mariow Mary Turina Brent Price Wanda Curry
EC004392159
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ENRON CORP.
CORPORATE STAFF
December 4, 2000

CURRENT POSITION
Senior VP Marketing, Communication & PR
Enron Broadband Services

Senlor VP, Corporate Rasponsibility
Enron Corp.

PRIOR ENRON EXPERIENCE
1998 SVP, Marketing Communication & PR
Enron International
1997 Vice President, PR
Enron International
1997 Senior Director
Enron international
! 1896 Director Asla PR
: Enron International

PRIOR NON-ENRON EXPERIENCE

1995 Director, Public & Government Aftalrs
Tenaska, Inc.

1984 VP & Senlor Counsel
Leslie Associates, Inc.

1882 Communication Director
American Heart Association

EDUCATIONAL BACKGROUND
1990 MA - University of Nebraska at Omaha
1980 BS - University of Nebraska - Keamney

| ACCREDITED BY
| The Public Relations Society of America
I

EXH005-02334

Kelly Kimbery

EXEC VICE PRESIDENT
& CHIEF OF STAFF

CURRENT POSITION
Executive Vice President & Chief of Stalf

PRIOR ENRON EXPERIENCE
1998 SVP Govemment Affairs
1995 VP NAES Regulatory

PRIOR NON-ENRON EXPERIENCE
1988 Sr Counsel Utilicorp - CPSI
1885 SrCounsel

El Paso Natura! Gas

EDUCATIONAL BACKGROUND

1985 JD Law - University of lowa

1882 BA Political Science -
University of lowa

CERTIFICATES

1989 Nebraska State Bar
1988 Texas State Bar
1985 lowa State Bar

Steve Kean
Steve Kean
EXECUTIVE
ASSISTANT
Maureen McVicker
DIRECTOR VICE PRESIDENT MANAGING DIRECTOR DIRECTOR
PUBLIC POLICY GOVERNMENT AFFAIRS GOVERNMENT AFFAIRS INFORMATION &
ANALYSIS THE AMERICAS ADMINISTRATION
Rob Bradley Jim Steffes Rick Shapiro Elizabeth Linnell
[ | 1 ]
VICE PRESIDENT VICE PRESIDENT VICE PRESIDENT VICE PRESIDENT
COMMUNICATIONS ENRON PROPERTY GOVERNMENT AFFAIRS ENVIRONMENT, HEALTH &
& SERVICES EUROPE, ASIA & AFRICA SAFETY & CEO
Mark Paimer Bill Donovan Mark Schroeder Michael Terraso

|

VICE PRESIDENT
GLOBAL PROJECT
FINANCE
John Hardy

SR VICE PRESIDENT
PUBLIC AFFAIRS

Kelly Kimberly *

EXECUTIVE VICE PRESIDENT
HUMAN RESOURCES
& COMMUNITY RELATIONS
Cindy Olson

MANAGER
SOCIAL

RESPONSIBILITY
Lauren Goldblatt

MANAGER
ENVIRONMENTAL
RESPONSIBILITY
Catherine McKalip-Thompson

* Dual Reporting

EC004392160



ENRON CORP

GLOBAL FUNCTIONS
December 4, 2000

EXH005-02335

* Dual Reporting

EXECUTIVE VICE PRESIDENT
& CHIEF FINANCIAL OFFICER

Andy Fastow

Andy Fastow

EXECUTIVE
ASSISTANT
Bridget Maronge

|

MANAGING DIRECTOR
GLOBAL EQUITY MARKETS
& STRUCTURED FINANCE
Michael Kopper

VICE PRESIDENT &
GENERAL COUNSEL
GLOBAL FINANCE
Jordan Mintz *

VICE PRESIDENT
FINANCE & TREASURER

Ben Glisan

CURRENT POSITION
Executive Vice President & Chief
Financial Ofticer

PRIOR ENRON EXPERIENCE

1997 SVP Enron Capital Mgmt -
Treasury

1996 Managing Dir ECT Treasury

1995 VP Enron Energy Services

1990 Enron Finance Group - EGS

PRIOR NON-ENRON EXPERIENCE
Sr Director Asset Securitization
Continental Bank

EDUCATIONAL BACKGROUND

MBA Finance - Kellogg Graduate
School of Mgmt - Northwestern
University

BA Economics and Chinese - Tufts
University

EC004392161



ENRON CORP.
CORPORATE STAFF
December 4, 2000

EXH005-02336

EXECUTIVE VICE PRESIDENT
& CHIEF RISK OFFICER

Rick Buy

EXECUTIVE
ASSISTANT

Karen Heathman

Rick Buy

CURRENT POSITION
Executive Vice President
& Chief Risk Officer

PRIOR ENRON EXPERIENCE

1999 SVP Risk Assessment &
Control

1998 Managing Dir Risk
Assessment & Control

1997 VP ECT Risk Control

PRIOR NON-ENRON
EXPERIENCE

1992 VP Bankers Trust
1991 VP Chase Manhattan
1985 VP Bankers Trust

EDUCATIONAL BACKGROUND

1983 MS Petroleum Engineer -
University of Houston

1976 MS Industrial Admin -
Rensselaer Polytechnic Inst.

1974 BS Mechanical Engineer -
Rensselaer Polytechnic Inst.

CERTIFICATES

NASD Series Professional Engineer

VICE PRESIDENT

VICE PRESIDENT

VICE PRESIDENT

VICE PRESIDENT

MARKET INVESTMENT CREDIT RISK DUE DILIGENCE, ASSET
RISK MANAGEMENT VALUATION MANAGEMENT MANAGEMENT & COMPLIANCE

Ted Murphy Mark Ruane Bill Bradford Rick Carson
VICE PRESIDENT VICE PRESIDENT
UNDERWRITING LONDON

RAC TEAM
David Gorte Steve Young
EC004392162



B o)\ I G
ENRON BROADBAND SERVICES
December 4, 2000

CURRENT POSITION
Chiet Executive Officer
Enron Broadband Services

PRIOR ENRON EXPERIENCE
2000 CCO-EBS

2000 Co-Chairman EBS

1999 Co-Chief Executive Officer
1997 Chairman & CEO NAES Exec
1995 Mng Dir NAES Exec

1993 Pres EGS Enron Power Mktg

PRIOR NON-ENRON EXPERIENCE
1986 Sales Director Houston P/L
1983 Acct Executive NNG

1980 Engr/Proj Engr NNG

EDUCATIONAL BACKGROUND
1984 MS Finance - Creighton Univ
1980 BS Elec Eng - University of

Ken Rice

ENRON BROADBAND
SERVICES
OFFICE OF THE CHAIRMAN
CHIEF EXECUTIVE OFFICER
Ken Rice
CHIEF OPERATING OFFICER
Kevin Hannon

CURRENT POSITION
Chief Operating Officer
Enron Broadband Services

PRIOR ENRON EXPERIENCE
2000 COO North America
1998 President & COO ECT
1998 President & COO CTS
1997 President CTS

PRIOR NON-ENRON EXPERIENCE
1989 Assoc/Risk Mgr Banker's Trust
1986 Fin Analyst Federal Reserve
1984 Economist Commerce Dept.

Kevin Hannon

EDUCATIONAL BACKGROUND
1989 MBA Finance - Cornell University
1982 BA Economics - Lemoyce-Owen

Nebraska

EXH005-02337

I College
VICE PRESIDENT MANAGING DIRECTOR MANAGING DIRECTOR & VICE PRESIDENT & CFO
ENTERPRISE SERVICE EUROPE GENERAL COUNSEL FINANCE
LEGAL
Jim Crowder Steve Elliott Kristina Mordaunt Kevin Howard
SENIOR DIRECTOR VICE PRESIDENT MANAGING DIRECTOR MANAGING DIRECTOR & CAO
HUMAN RESOURCES BUSINESS VENTURES CORPORATE ACCOUNTING, ADMIN &
DEVELOPMENT RISK MGMT SYSTEMS
Marla Barnard Kevin Garland Rich Dimichele John Echols
MANAGING DIRECTOR VICE PRESIDENT & CIO SENIOR DIRECTOR TRANSACTION DEVELOPMENT
STRATEGIC NETWORK BUSINESS CONTROLS & STRUCTURING
DEVELOPMENT ENGINEERING & SECURITY
Scott Yeager Mike Golden John Brindle Brad Richter
MANAGING DIRECTOR VICE PRESIDENT VICE PRESIDENT SENIOR VICE PRESIDENT
TRADING & WHOLESALE CONTENT & MARKETING COMM
RISK MANAGEMENT ORIGINATION & PR
Jim Fallon Ted Seitz David Cox Kelly Kimberly *
VICE PRESIDENT & CIO DIRECTOR VICE PRESIDENT VICE PRESIDENT
PRODUCT & INFORMATION FINANCE BOS NETWORK ENGINEERING
ENGINEERING LATIN AMERICA & OPERATIONS
Everett Plante Jon Thomsen Larry Ciscon Mike Golden
VICE PRESIDENTS CEO CHIEF COMMERCIAL OFFICER VICE PRESIDENT
EBSS EBS ASIA ORIGINATION ORIGINATION
Terry Stavropoulos I Sanjay Bhatnagar Diomedes Christodoulou I Wade Doshier
VICE PRESIDENT
ORIGINATION .
— * Dual Reporting
Edward Ondarza
EC004392163



ENRON CORP.
ENRON ENERGY SERVICES
December 4, 2000

EXH005-02338

CURRENT POSITION
Chairman & Chief Executive Officer
Enron Energy Services

PRIOR ENRON EXPERIENCE
1999 Chairman & CEO EES
1998 Chairman & CEO EES
1995 President & COO EES

PRIOR NON-ENRON EXPERIENCE
Economist Corp Planning - Conoco

EDUCATIONAL BACKGROUND

CURRENT POSITION
Vice Chairman
Enron Energy Services

PRIOR ENRON EXPERIENCE
1997 Chairman & CEO EVC
1994 Co-Chairman EQOC

1993 President & CEO EPC

PRIOR NON-ENRON EXPERIENCE

1989 Exec Asst to Chrmn, Joint Chiefs
of Staff US Army

1989 Deputy Dir of Oper, Joint Chiefs

1973 MA Economics - Univ of Maryland Lou Pal Tom White of Staff US Army
1988 Dir Armor/Anti Armo, Office
ENRON ENERGY SERVICES Chief of Staff US Army
CHAIRMAN & CHIEF
EXECUTIVE OFFICER EDUCATIONAL BACKGROUND
Loy Pal 1974 MS Oper Res/Sys Anal - US
VICE CHAIRMAN Naval Post Grad School
Tom White 1967 BS - US Military Academy
I | [ I
PRESIDENT & PRESIDENT & MANAGING DIRECTOR & MANAGING DIRECTOR
CHIEF EXECUTIVE OFFICER CHIEF EXECUTIVE OFFICER GENERAL COUNSEL MARKETING, HUMAN RESOURCES
GLOBAL ENERGY SERVICES NEW BUSINESS VENTURES LEGAL & CUSTOMER SATISFACTION
Dan Leff Mark Muller Vicki Sharp Beth Tilnay
] | [ |
PRESIDENT & VICE PRESIDENT & CHIEF EXECUTIVE OFFICER PRESIDENT & CEO
CHIEF EXECUTIVE OFFICER CHIEF ACCOUNTING OFFICER ENRON SOUTH AMERICA EE & CC
EUROPE MANAGEMENT SUPPORT
Matthew Scrimghaw Kevin Hughes Jim Bannantine Larry lzzo

PRESIDENT &
CHIEF EXECUTIVE OFFICER
EES NORTH AMERICA
Marty Sunde

I

CO-CHIEF OPERATING OFFICER
SALES AND MARKETING

Harold Buchanan

CO-CHIEF OPERATING OFFICER
DEAL MANAGEMENT &
STRUCTURING
Jeremy Blackman

50004392164



ENRON CORP.

ENRON TRANSPORTATION SERVICE COMPANY

December 4, 2000

CHAIRMAN & CEO

CURRENT POSITION

Chairman & Chief Executive Officer
Enron Transportation Services
Company

PRIOR ENRON EXPERIENCE

1996 Chalrman & CEO GPG/Enron
Operations

1996 Pres & COO Enron Operations

PRIOR NON-ENRON EXPERIENCE
N/A

ENRON TRANSPORTATION Stan Horton EDUCATIONAL BACKGROUND
SERVICES COMPANY 1977 MS Mgmt - Roflins College
Stan Horton 1973 BS Fin & Accting - University
of Central Florida
EXECUTIVE
| ] ASSISTANT
Cindy Stark
PRESIDENT MANAGING DIRECTOR PRESIDENT & COO PRESIDENT
NORTHERN BORDER PARTNERS SPECIAL PROJECTS EOTT CLEAN FUELS
NORTHERN BORDER P{PELINE CO. ENERGY PARTNERS
Bili Cordes Rock Meyer Dana Gibbs Jim Prentice
I [ | I

MANAGING DIRECTOR

VICE PRESIDENT

MANAGING DIRECTOR

VICE PRESIDENT

CHIEF FINANCIAL OFFICER GOVERNMENTAL AFFAIRS & OPERATIONS & HUMAN RESOURCES

ETS PUBLIC RELATIONS TECHNICAL SERVICES

Rod Hayslett Shelley Corman Phil Lowry Gary Smith

| I | I
MANAGING DIRECTOR VICE PRESIDENT & VICE PRESIDENT MANAGING DIRECTOR
GENERAL COUNSEL CHIEF INFORMATION MARKET SERVICES CHIEF COMMERCIAL OFFICER

ETS OFFICER

Mike Moran Steve Hotte Julia White Danny McCarty

EXH005-02339
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ENRON CORP.
CORPORATE STAFF
December 4, 2000

CURRENT POSITION
Executive Vice President
Corporate Development

PRIOR ENRON EXPERIENCE
na

PRIOR NON-ENRON EXPERIENCE
1999 Partner, Vinson & Elkins

EDUCATIONAL BACKGROUND
1983 J.D., University of Texas
Mark Metts 1980 BA, University of Texas

CERTIFICATES
1983 Texas - Admission to the Bar

EXECUTIVE VICE PRESIDENT
CORPORATE
DEVELOPMENT
Mark Metts

EXECUTIVE

] ASSISTANT
Dolores Fisher
GENERAL MANAGER GENERAL MANAGER MANAGING DIRECTOR 7 VICE PRESIDENT
i Jessica Uhl Amit Walia Mitch Taylor Dwight Larson

EC004392166
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ENRON CORP.
PORTLAND GENERAL ELECTRIC
December 4, 2000

I
|
‘ CURRENT POSITION
Chiet Executive Officer & Presldent

PRIOR ENRON EXPERIENCE
n/a

PRIOR NON-ENRON
EXPERIENCE

2000 President PGE

1997 President and COO PGE Dist.
1996 EVP & COO PGE

1995 SVP Energy Svcs PGE

PORTLAND GENERAL ELECTRIC
CEO & PRESIDENT EDUCATIONAL BACKGROUND
Peggy Fowler 1973 BS Chemistry - George Fox
| Peggy Fowler College
‘ CERTIFICATES
Public Utility Exec Prog

|
‘ SR VICE PRESIDENT | SR VICE PRESIDENT VICE PRESIDENT ' VICE PRESIDENT

POWER SUPPLY GENERAL COUNSEL & HUMAN RESOURCES DELIVERY SYSTEM

SECRETARY PLANNING & ENGINEERING
Walt Pollock Al Alexanderson Areen Barnett Stephen Hawke
VICE PRESIDENT SR VICE PRESIDENT VICE PRESIDENT VICE PRESIDENT
DISTRIBUTION PUBLIC POLICY & CUSTOMER POWER SUPPLY
ADMINISTRATIVE SERVICES SERVICE DELIVERY

} Joe McArthur Fred Miller Chris Ryder Mary Turina
|

VICE PRESIDENT VICE PRESIDENT 7 VICE PRESIDENT

RETAIL SERVICES RATES & CFO & TREASURER

REGULATORY AFFAIRS
Dave Carboneau Pamela Lesh Jim Piro

EC004392167
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ENRON CORP.
AZURIX
December 4, 2000

EXH005-02342

CURRENT POSITION
Interim Chairman Azurix

PRIOR ENRON EXPERIENCE
1998 Exec. Director - Tech Enviorn.

PRIOR NON-ENRON EXPERIENCE

1988 Group Chief Exec. - Wessex
Water

1986 Reg. Div. Mgr. - Wessex Water

1980 Div. Recovery Controller -
Waessex Water

INTERIM CHAIRMAN

John Garrison

CURRENT POSITION
President & CEO Azurix

PRIOR ENRON EXPERIENCE

1995 Principal, Enron
Development

1993 VP, Enron Development

1992 General Mgr., Enron
Power Development

PRIOR NON-ENRON EXPERIENCE
1999 VP & Gen. Mgr. - Case

Corp.
1992 Assoc. Prof. Dept. Social

EDUCATIONAL BACKGROUND Colin Skellet AZURIX Sclences, Westpoint
1979 3510 W'ater Engineering - City Herbert *Pug" Winokur 1990 Captain, US Army
niversi
1970 Hons. D:yChemIstry -Noith PRESIDENT & CEO EDUCATIONAL BACKGROUND
Staffs Polytechnic John Garrison 1990 MBA - Harvard University
VICE PRESIDENT 1982 BS Engineering - US
Colin Skellet Mtlitary Academy
I | , I |
EXECUTIVE DIRECTOR EXECUTIVE DIRECTOR PRESIDENT MANAGING DIRECTOR
& PRESIDENT GENERAL COUNSEL LURGI BAMAG HUMAN RESOURCES &
NORTH AMERICA ADMINISTRATION
Amanda Martin John Ale Frank Stieler Phil Bazelides
| | , | |
MANAGING DIRECTOR CHIEF FINANCIAL PRESIDENT WESSEX WATER
MARKETING, COMM & OFFICER WATERDESK CORP.
PUBLIC RELATIONS
Diane Bazelides Michael Anderson Alex Perwich Sam Allen
| | , ] | ,
MANAGING DIRECTOR VICE PRESIDENT & MEXICO MENDOZA
ENGINEERING & CHIEF INFORMATION CONCESSIONS
MUNICIPAL OFFICER
Libby Gawith Philip Couch Mike Jones
[ I
BRAZIL PRESIDENT & CEO
BUENOS AIRES
CONCESSIONS
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DRAFT
MINUTES
MEETING OF THE BOARD OF DIRECTORS
ENRON CORP.
AUGUST 7-8, 2000

Minutes of a meeting of the Board of Directors of Enron Corp.
("Company") noticed to begin at 7:00 p.m., C.D.T., but actually begun at 7:25
p-m., C.D.T., on August 7, 2000 at the Four Seasons Hotel, Whitney Room, in
Houston, Texas.

The following Directors were present, constituting a quorum:

Mr. Kenneth L. Lay, Chairman

Mr. Robert A. Belfer

Mr. Norman P. Blake, Jr.

Mr. Ronnie C. Chan

Mr. John H. Duncan

Mr. Joe H. Foy

Dr. Wendy L. Gramm

Mr. Ken L. Harrison R
Dr. Robert K. Jaedicke \
Dr. Charles A. LeMaistre

Ms. Rebecca P. Mark

Dr. John Mendelsohn

Mr. Paulo Ferraz Pereira

Mr. Frank Savage

Mr. Jeffrey K. Skilling

Mr. John A. Urquhart

Lord John Wakeham

Director Herbert S. Winokur was absent from the meeting. Messrs.
Richard A. Causey, Andrew S. Fastow, Mark E. Koenig, and Joseph W. Sutton
and Ms. Rebecca C. Carter, all of the Company, also attended the meeting.

The Chairman, Mr. Lay, presided at the meeting, and the Secretary, Ms.
Carter, recorded the proceedings.

Mr. Lay called the meeting to order and called for a revised agenda to begin
the meeting with the Financial and Earnings and Stock Performance reports. He
called upon Mr. Causey to begin his presentation, a copy of which is filed with the
records of the meeting.
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Mr. Causey discussed the second quarter and six months ended June 30,
2000 diluted earnings per share, net income, and earnings by business segment and
compared them to the 2000 Operating Plan. He commented that net income in
2000 was more than 30% higher than the comparable period in 1999 primarily due
to stronger performances by the Wholesale Energy Operations and Retail Energy
Services business units. He discussed the Company’s balance sheet debt and
provided a roll-forward from yearend 1999 balances. He commented on the
decrease in working capital and noted that it was driven by an increase in margin
calls during the first six months of the year as natural gas volumes marketed and
prices increased significantly.

Mr. Lay then called upon Mr. Koenig for an Investor Relations update, a
copy of which is filed with the records of the meeting. Mr. Koenig reviewed the
Company's total return to shareholders for year-to-date 2000, of 76.3%, and noted
that it substantially exceeded the total return achieved by the Company's energy
and broadband peer groups, the S&P 500, and the Dow Jones Industrial Average.
He noted that the Company’s energy peer group’s return, of 44.6%, benefited from
some of the companies’ exposure to oil and gas prices. He presented the year-to-
date stock price performance for the Company, the S&P 500, and the NASDAQ
and he commented that the Company had significantly outperformed both of the
indices. He reported on the Company’s price-to-earnings valuation (“P/E”) as of
December 1999, April 2000, and August 2000 as compared to that of the S&P 500
and the Company’s peer group and he stated that the Company’s increase in stock
price from April to August was due to an increase in earnings rather than an
increase in the P/E multiple. He discussed the total return to shareholders since
August 1997, when the Company took a significant write-off related to a gas
contract in the North Sea, and noted that it was considerably higher than either the
S&P 500 or the NASDAQ.

Mr. Koenig then reviewed the Company’s shareholder composition and the
investor style of its institutional investors, noting that 59% were growth-oriented
investors. He commented on the Company’s largest shareholders and discussed
changes in ownership since April 2000. He discussed Motley Fool’s “Now 507
Index, an index designed to include businesses exhibiting leadership in innovation,
superior use of technology, global branding, and strategic vision, and noted that
the Index replicated portfolios that hold the Company’s stock. He stated that the
Company’s year-to-date total return to shareholders was the highest of any
company in the Now 50 Index. He commented on how the Wall Street Analysts
valued the Company and presented a segment valuation of the Company that
portrayed each business segment’s contribution to the Company’s stock price. Mr.
Skilling joined him for a discussion of the segment valuation, the impact of a
recently announced transaction with Blockbuster Video on the valuation and stock
price, and the marketing strategy for Enron Net Works.
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Messrs. Causey, Fastow, and Koenig left the meeting following the
presentation.

Mr. Lay then stated that minutes of meetings of the Board held on April 3
and May 1-2, 2000 had been distributed to the Directors and were included in the
meeting material. He called for any additions, corrections, or comments. There
being none, upon motion duly made by Dr. Jaedicke, seconded by Mr. Blake, and
carried, the minutes of the meetings held April 3 and May 1-2, 2000 were
approved as distributed.

Mr. Lay then called upon Mr. Duncan to report on an Executive Committee
meeting held on June 22, 2000. Mr. Duncan noted that at the meeting the
Committee approved the following items: 1) an Enron North America Corp.
(“ENA”) transaction, “Project Cornhusker”, whereby ENA would acquire a 10%
limited partnership interest and an off-balance sheet enterprise would acquire the
general partnership interests in a partnership that owns a 258-megawatt power
plant in Texas, 2) an Asia-Pacific/Africa/China group project to sell 270
megawatts of power from nine barges, purchased by Enron in 1999, at a site in
Lagos, Nigeria, and 3) Raptor II, a second risk management program identical in
structure to Raptor I which was approved at the May 2, 2000 Board meeting.

Mr. Duncan then noted that minutes of Executive Committee meetings held
on March 2, May 17, and June 1, 2000, previously discussed with the Board at the
February Board meeting, were included in the meeting materials and moved the
acceptance of the report and approval of the minutes of the March 2, May 17, and
June 1, 2000 meetings. Mr. Duncan's motion was duly seconded by Mr. Blake,
and carried, and the report of the Executive Committee meeting was accepted and
the minutes of the March 2, May 17, and June 1, 2000 meetings were approved as
distributed.

Mr. Lay then called upon Dr. LeMaistre for a report on meetings of the
Compensation and Management Development Committee held on May 26 and
August 7, 2000. Dr. LeMaistre stated that at the May 26, 2000 meeting the
Committee approved compensation adjustments for certain executives to take into
consideration recent reorganizations and promotions that had led to the employees
having increased responsibilities. He stated that, as previously approved by the
Committee, the Company could utilize three different alternatives in structuring
the executives’ long-term compensation.

Dr. LeMaistre then stated that at the August 7, 2000 meeting the Committee
had approved the following items for recommendation to the Board: 1) the partial
termination of the Enron Corp. Cash Balance Plan as adopted for EOG Resources,
Inc. employees, 2) amendments to the 1994 Enron Corp. Deferral Plan and the
amended and restated Trust Documents to ensure that it incorporated sufficient
protection to participants in the Enron Corp. 1994 Deferral Plan in the event of a

3 EC004392172



change in control, 3) an amendment to the 1991 Enron Corp. Stock Plan to expand
the eligibility for stock option transfers for all grants made under the 1991 Stock
Plan, and 4) amendments to the 1994 Enron Corp. Stock Plan to clarify the
definition of retirement and to allow for stock option transfers for grants made
under the 1994 Stock Plan. Following a discussion, he moved acceptance of the
items, his motion was duly seconded by Mr. Blake, and carried, and the following
resolutions were approved:

Enron Corp. Cash Balance Plan

RESOLVED, that the Company partially terminate the Enron
Corp. Cash Balance Plan as adopted for the benefit of employees of
EOG Resources, Inc. in accordance with the terms and provisions of
that instrument entitled “Partial Termination of Enron Corp. Cash
Balance Plan” subject to and conditioned upon execution by EOG
Resources, Inc. of a written agreement to return to the Company the
$1,850,000 (less reasonable expenses plus, as determined
appropriate by the appropriate officers of the Company, earnings)
which the Company transferred to EOG Resources, Inc. pursuant to
Section 5.7(b) of that Share Exchange Agreement dated July 19,
1999 by and between the Company and Enron Oil & Gas Company;

RESOLVED FURTHER, that the partial termination
referenced in the foregoing resolution be effected substantially in
accordance with that instrument entitled “Partial Termination of
Enron Corp. Cash Balance Plan,” a copy of which is attached hereto;

RESOLVED FURTHER, that the appropriate officers of the
Company shall be and they are hereby directed to work with counsel
and such other consultants or advisors as they deem approprnate and
necessary to proceed to finalize the partial termination document
adopted pursuant to the foregoing resolution and, upon such
finalization, the resulting document shall be deemed approved and
adopted by this Board as if presented at this meeting and shall be
directed to be marked for identification and filed with the records of
the Company; and

RESOLVED FURTHER, that the appropriate officers of the
Company shall be and they are hereby authorized and directed to
execute all instruments and take such other actions including,
without limitation, actions in the nature of providing notices to
affected individuals regarding the partial termination of the Plan, as
they deem appropriate and necessary and to secure and maintain for
the Plan a qualified status under applicable provisions of the Internal
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Revenue Code of 1986, as amended and of the Employee
Retirement Income Security Act of 1974, as amended.

Enron Corp. 1994 Deferral Plan

WHEREAS, the Company has heretofore established the
Enron Corp. 1994 Deferral Plan (As Restated Effective August 11,
1997) (the “Deferral Plan”); and

WHEREAS, the Company desires to amend the Deferral Plan
and adopt the Trust Under The Enron Corp. 1994 Deferral Plan;

NOW, THEREFORE, IT IS RESOLVED, that the proper
officers of the Company be, and they hereby are, authorized and
directed to prepare and execute such amendment to the Deferral
Plan on behalf of the Company substantially in the form of
amendment presented at this meeting;

RESOLVED FURTHER, that upon execution of such
amendment, such amendment shall be deemed adopted by this
Board and is hereby ratified and approved;

RESOLVED FURTHER, that the Trust Under The Enron
Corp. 1994 Deferral Plan is hereby adopted and made a part of the
Deferral Plan, and that the proper officers of the Company be, and
they hereby are, authorized to execute such Trust on behalf of the
Company substantially in the form of presented at this meeting; and

RESOLVED FURTHER, that the proper officers of the
Company and its counsel are hereby authorized, empowered, and
directed to take all such further action, to amend, execute, and
deliver all such instruments and documents, for and in the name and
on behalf of the Company, under its corporate seal or otherwise, and
to pay all such expenses, as in their judgment may be necessary,
appropriate, or advisable in order fully to carry into effect the
purposes and intentions of this and each of the foregoing resolutions,
including the execution of any further amendments, forms, or
documents recommended by counsel or required by any
governmental agency, and to do anything necessary to effect
compliance with applicable law or regulation.
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Enron Corp. 1991 Stock Plan

WHEREAS, Enron Corp. (the “Company”) and the
shareholders of the Company have heretofore approved and adopted
the Enron Corp. 1991 Stock Plan (As Amended and Restated
Effective May 4, 1999) (the “Plan”); and

WHEREAS, the Company desires to amend the Plan;

NOW, THEREFORE, IT IS RESOLVED, that the proper
officers of the Company be, and they hereby are, authorized and
directed to prepare and execute an amendment to the Plan
incorporating the form of amendment presented at this meeting;

RESOLVED FURTHER, that upon execution of such
amendment prepared according to the above provisions, such
amendment shall be deemed adopted by this Board and is hereby
ratified and approved; and

RESOLVED FURTHER, that the proper officers of the
Company and its counsel are hereby authorized, empowered, and
directed to take all such further action, to amend, execute, and deliver
all such instruments and documents, for and in the name and on behalf
of the Company, under its corporate seal or otherwise, and to pay all
such expenses, as in their judgment may be necessary, appropriate, or
advisable in order fully to carry into effect the purposes and intentions
of this and each of the foregoing resolutions, including the execution
of any further amendments, forms, or documents recommended by
counsel or required by any governmental agency, and to do anything
necessary to effect compliance with applicable law or regulation.

Enron Corp. 1994 Stock Plan

WHEREAS, ENRON Corp. (the "Company") has heretofore
adopted and maintains the Enron Corp. 1994 Stock Plan (As
Amended and Restated Effective October 12, 1999)(the “Plan’’); and

WHEREAS, the Company desires to amend the Plan;

NOW, THEREFORE, IT IS RESOLVED, that the proper
officers of the Company be, and they hereby are, authorized and
directed to prepare an amendment to the Plan incorporating the form
of amendment presented at this meeting;
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RESOLVED FURTHER, that upon execution of such
amendment prepared according to the above provisions, such
amendment shall be deemed adopted by this Board and is hereby
ratified and approved; and

RESOLVED FURTHER, that the proper officers of the
Company and its counsel are hereby authorized, empowered, and
directed to take all such further action, to amend, execute, and deliver
all such instruments and documents, for and in the name and on behalf
of the Company, under its corporate seal or otherwise, and to pay all
such expenses, as in their judgment may be necessary, appropnate, or
advisable in order fully to carry into effect the purposes and intentions
of this and each of the foregoing resolutions, including the execution
of any further amendments, forms, or documents recommended by
counsel or required by any governmental agency, and to do anything
necessary to effect compliance with applicable law or regulation.

Mr. Lay called upon Dr. Jaedicke to report on the Audit and Compliance
Committee meeting held on August 7, 2000. Dr. Jaedicke stated that the
Committee had discussed selected items impacting the Company’s second quarter
performance. He noted that the Committee received an update on SEC initiatives,
including efforts to strengthen the effectiveness of audits and to establish outside
auditor independence standards. He stated that the Committee had a discussion
with representative of Arthur Andersen LLP regarding the SEC’s rulemaking
proposal regarding auditor independence. He noted that the most significant
change from past practice related to the scope of services area which, as proposed,
would restrict a company from using its financial statement auditors for assistance
in the design and implementation of financial information systems and for internal
audit outsourcing.

Mr. Lay then called upon Ms. Carter to report on the Finance Committee
meeting held on August 7, 2000. Ms. Carter stated that at the August 7, 2000
meeting the Finance Committee had approved the following items for
recommendation to the Board: 1) revisions to the Enron Corp. Risk Management
Policy to: a) increase the aggregate Value-at-Risk (“VAR”) limit, b) increase the
limits of certain existing commodity groups, ¢) incorporate certain technical
revisions, and d) increase the North American Electricity position and VAR limits
if the Company was successful in its bidding for certain power purchase
arrangements in Canada and 2) Project Tammy, the formation of a new company
to serve as an intermediate financing vehicle for the Company. Following a
discussion, upon motion duly made by Mr. Blake, seconded by Mr. Urquhart, and
carried, the revision to the Enron Corp. Risk Management Policy, as filed with the
records of the meeting, and the following resolutions were approved:

Creation of Enron Finance Partners
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RESOLVED, that the formation and capitalization of Enron
Finance Partners, LLC, a Delaware limited liability company
(“EFP”), by the Company, Enron Capital Investments Corp., a
Delaware corporation (“ECIC”), Smith Street Land Company, a
Delaware corporation (“SSLC”), and EOGl-India, Inc., a Delaware
corporation (“EOGI”), all wholly-owned subsidiaries of the
Company, pursuant to that certain Limited Liability Company
Agreement of Enron Finance Partners, LLC, dated as of July 21,
2000 (“LLC Agreement”), be, and hereby is, authorized, approved,
ratified, and confirmed;

RESOLVED FURTHER, that the appointment and admission
of the Company as the sole Managing Member of EFP be, and
hereby is, authorized, approved, ratified, and confirmed;

RESOLVED FURTHER, that, in connection with the
formation of EFP, the execution and delivery by the Company of a
Demand Promissory Note, dated as of July 21, 2000, in the original
principal amount of $200 Million Dollars, with a maturity date of
July 21, 2010, and bearing an interest rate of eight percent per
annum (“Promissory Note”), made payable to ECIC as a
contribution to the capital of ECIC be, and hereby is, authorized,
approved, ratified, and confirmed,;

RESOLVED FURTHER, that upon receipt of the Promissory
Note, ECIC contributed the Promissory Note to EFP as a capital
contribution by ECIC, and such contribution by ECIC to EFP of the
Promissory Note be, and hereby is, authorized, approved, ratified,
and confirmed, and the Company hereby recognizes EFP as the
holder of the Promissory Note;

RESOLVED FURTHER, that in addition to its initial cash
capital contribution to EFP in consideration of its admission as a
member of EFP, EOGI caused a further capital contribution to EFP
by contributing to EFP all of the issued and outstanding capital stock
of Enron Oil & Gas India Ltd., a Cayman Islands company (“EOG
Cayco”), pursuant to transfer of share/stock power (the “EOG Cayco
Contribution™), and the EOG Cayco Contribution be, and hereby is,
authorized, approved, ratified, and confirmed;
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RESOLVED FURTHER, that in connection with the EOG
Cayco Contribution, EOGI assumed approximately $523 million of
debt of Enron Corp. (the “Enron-EOGI Debt Obligations™), which
debt was assumed pursuant to an Assumption Agreement, dated as
of July 21, 2000 (the “EOGI Assumption Agreement”), between the
Company and EOGI, and such assumption by EOGI of the Enron-
EOGI Debt Obligations, and the execution and delivery of the EOGI
Assumption Agreement be, and hereby are, authorized, approved,
ratified, and confirmed;

RESOLVED FURTHER, that upon assumption of the Enron-
EOGI Debt Obligations by EOGI, EFP assumed the Enron-EOGI
Debt Obligations pursuant to a Supplemental Assumption
Agreement, dated as of July 21, 2000 (the “EOGI Supplemental
Assumption Agreement”), between EOGI and EFP, and such
assumption by EFP of the Enron-EOGI Debt Obligations and the
execution and delivery of the EOGI Supplemental Assumption
Agreement be, and hereby are, authorized, approved, ratified, and
confirmed;

RESOLVED FURTHER, that as a result of the EOGI
Assumption Agreement and the EOGI Supplemental Assumption
Agreement, the Company has not been released from the Enron-
EOGI Debt Obligations;

RESOLVED FURTHER, that in addition to its initial cash
capital contribution to EFP in consideration of its admission as a
member of EFP, SSLC caused a further capital contribution to EFP
by executing an Option Agreement, dated as of July 27, 2000
(“Option Agreement”), between SSLC and EFP, granting EFP an
exclusive and irrevocable option until July 27, 2010 to purchase all
of the shares of capital stock of Enron Renewable Energy Corp., a
Delaware corporation (“EREC”), held by SSLC, and that the
execution, delivery, and performance of such Option Agreement and
contribution be, and hereby are, authorized, approved, ratified, and
confirmed;

RESOLVED FURTHER, that in connection with the
execution and delivery of the Option Agreement, SSLC assumed
approximately $524 million of debt of Enron Corp. (the “Enron-
SSLC Debt Obligations”), which debt was assumed pursuant to an
Assumption Agreement, dated as of July 27, 2000 (the “SSLC
Assumption Agreement”), between the Company and SSLC, and
such assumption by SSLC of the Enron-SSLC Debt Obligations and
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the execution and delivery of the SSLC Assumption Agreement be,
and hereby are, authorized, approved, ratified, and confirmed;

RESOLVED FURTHER, that upon assumption of the Enron-
SSLC Debt Obligations by SSLC, EFP assumed the Enron-SSLC
Debt Obligations pursuant to a Supplemental Assumption
Agreement, dated as of July 27, 2000 (the “SSLC Supplemental
Assumption Agreement”), between SSLC and EFP, and such
assumption by EFP and the execution and delivery of the SSLC
Supplemental Assumption Agreement be, and hereby are,
authorized, approved, ratified, and confirmed;

RESOLVED FURTHER, that as a result of the SSLC
Assumption Agreement and the SSLC Supplemental Assumption

Agreement, the Company has not been released from the Enron-
SSLC Debt Obligations;

RESOLVED FURTHER, that the initial $1,000 cash capital
contribution and the proposed additional capital contribution by
Enron Caribbean Basin LLC, a Delaware limited liability company
(“ECB”), of 10,900 Ordinary shares, $1.00 par value per share, of
Enron LNG Power (Atlantic) Ltd.,, a Cayman Islands company
(“Enron LNG”), owned by ECB to EFP, pursuant to a transfer of
share/stock power (the “Enron LNG Contribution”) be, and hereby
is, authorized, approved, ratified, and confirmed;

RESOLVED FURTHER, that in connection with the Enron
LNG Contribution, Atlantic Commercial Finance, Inc., a Delaware
corporation (“ACFI”), will assume approximately $120 million of
debt of the Company (the “Enron-ACFI Debt Obligations™), which
debt will be assumed pursuant to an Assumption Agreement (the
“ACFI Assumption Agreement”) between the Company and ACFI,
and such assumption by ACFI of the Enron-ACFI Debt Obligations
and the execution and delivery by the Company of the ACFI
Assumption Agreement be, and hereby are, authorized, approved,
ratified, and confirmed,;

RESOLVED FURTHER, that upon assumption of the Enron-
ACFI Debt Obligations by ACFI, ECB will assume the Enron-ACFI
Debt Obligations pursuant to a Supplemental Assumption
Agreement (the “ECB Supplemental Assumption Agreement”),
between ACFI and ECB, and such assumption by ECB of the Enron-
ACFI Debt Obligations and the execution and delivery of the ECB
Supplemental Assumption Agreement be, and hereby are,
authorized, approved, ratified, and confirmed;
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RESOLVED FURTHER, that upon assumption of the Enron-
ACFI Debt Obligations by ECB, EFP will further assume the Enron-
ACFI Debt Obligations pursuant to a Supplemental Assumption
Agreement (the “EFP Supplemental Assumption Agreement”),
between ECB and EFP, and such assumption by EFP of the Enron-
ACFI Debt Obligations and the execution and delivery of the EFP
Supplemental Assumption Agreement be, and hereby are,
authorized, approved, ratified, and confirmed;

RESOLVED FURTHER, that as a result of the ACFI
Assumption Agreement, the ECB Supplemental Assumption
Agreement, and the EFP Supplemental Assumption Agreement, the
Company has not been released from the Enron-ACFI Debt
Obligations;

RESOLVED FURTHER, that an additional -capital
contribution by the Company of 11,500,000 shares of common
stock, $0.01 par value per share, of EOG Resources Inc., a Delaware
corporation formerly known as Enron Oil & Gas Company
(“EOG”), owned by the Company to EFP, pursuant to an irrevocable
stock power (the “EOG Contribution”) be, and hereby is, authorized,
approved, ratified, and confirmed,

RESOLVED FURTHER, that in connection with the EOG
Contribution, EFP will assume approximately $440 million of debt
of the Company (the “Enron-EOG Debt Obligations™), which debt
may include assumption by EFP of the obligations of the Company
under 11,500,000 Exchangeable Notes issued by the Company on
August 17, 1999 (commonly referred to as ACES), which debt will
be assumed pursuant to an Assumption Agreement (the “Enron-EFP
Assumption Agreement”) between the Company and EFP, and such
assumption by EFP of the Enron-EOG Debt Obligations and the
execution and delivery by the Company and EFP of the Enron-EFP
Assumption Agreement be, and hereby are, authorized, approved,
ratified, and confirmed;

RESOLVED FURTHER, that in connection with the EOG
Contribution, the Company, EFP, and EOG will enter into a Consent
and Amendment Agreement for the purposes of (i) providing consent
by EOG to the proposed EOG Contribution by the Company to EFP
under the Share Exchange Agreement, dated as of July 19, 1999
(“Share Exchange Agreement”), between the Company and EOG,
(ii) acknowledging and agreeing to the standstill, voting, and other
provisions applicable to Enron and EFP under the Share Exchange
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Agreement, and (iv) extending such provisions until July 31, 2002
(the maturity date of the ACES obligations);

RESOLVED FURTHER, that as a result of the Enron-EFP
Assumption Agreement, the Company will not be released from the
Enron-EOG Debt Obligations;

RESOLVED, that following implementation of the actions
contemplated by the foregoing resolutions, and pursuant to Section
351 of the Internal Revenue Code, as amended, the Company will
convey to ECIC 95% of its membership interests in EFP in exchange
for shares of stock of ECIC of equivalent value;

RESOLVED FURTHER, that in order to provide financing
and liquidity for construction and operation of the new Enron
Building in Houston, Texas and to facilitate other businesses and
financings of the Company, the Company is hereby authorized, in its
own capacity and in its capacity as Managing Member of EFP, to:

(a) cause EFP to loan funds to one or more third
parties or to the Company or to affiliates of the
Company, or receive as a loan, contribution, or
investment funds by one or more third parties,
the Company, or affiliates of the Company, in
connection with the business of EFP and the
Company;

(b) seek the participation or investment by any
affiliated or unaffiliated investors, and cause the
issuance and/or sale of equity or debt securities or
membership interests in EFP in such amounts and
at such times as determined by the Company,
which issuances may be to an affiliate of the
Company or to an investor or investor group not
affiliated with the Company;

(c) engage any financial, legal, or other advisors to
implement financings, loans, and issuances of
equity or debt securities or membership interests
for EFP, the Company, or their respective
affiliates; and

(d) form and capitalize all entities necessary or
appropriate  to  effectuate  the foregoing
transactions.
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RESOLVED FURTHER, that the Company hereby
authorizes the implementation of all actions necessary or appropriate
to accomplish the purposes of the foregoing resolution, including,
without limitation, (i) the creation of entities (including, but not
limited to, corporate entities, limited liability companies, branches,
and/or partnerships under the laws of the United States, the states
thereof, and foreign jurisdictions), (ii) the issuance of or purchase of
shares or other interests by the Company, EFP, and their respective
subsidiaries and affiliates, (iii) contributions of capital to EFP and to
subsidiaries and affiliates of EFP and the Company, (iv) transfers by
the Company, EFP, or their respective subsidiaries or affiliates of
receivables or other assets (including, without limitation, third party,
Company, EFP, or their respective subsidiaries’ or affiliates’ notes
or other financial obligations), (v) making guarantees and
indemnifications by the Company, EFP, or their respective
subsidiaries or affiliates, (vi) borrowing or providing lending by the
Company, EFP, or their respective subsidiaries or affiliates,
(vii) acquisitions of securities of the Company, EFP, or their
respective subsidiaries or affiliates, and (viii) the sale of securities by
the Company, EFP, or their respective subsidiaries or affiliates to
third parties, all of the foregoing subject to the applicable charter and
governing documents of the Company, EFP, and their respective
subsidiaries and affiliates, and the execution and delivery of
contractual agreements as deemed necessary or appropriate and
approved and executed by officers or representatives of the
Company or EFP acting on the advice of counsel, which is hereby
authorized and which shall be conclusively evidenced by their
signatures on documents intended to be final documents;

RESOLVED FURTHER, that a Committee of the Board
consisting of Kenneth Lay and Jeffrey Skilling (with Kenneth Lay to
serve as chairman) be, and hereby is, constituted under Section 3,
Article IV of the Company’s Bylaws with full power and authority
on behalf of the Board (except as otherwise contemplated by
Section 6, Article IV of the Company’s Bylaws) to:

(a) settle and approve the terms and authorize
execution on behalf of the Company of such
additional documents relating to the transaction
undertaken or proposed to be undertaken by the

- foregoing resolutions as may be required or
necessary in order to enable the Company and
its affiliates to fulfill their respective obligations
in connection with the foregoing resolutions;
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(b) pay or authorize the payment of all fees,
expenses, or charges incurred by or on behalf of
the Company or its affiliates in connection with
the transactions contemplated by the foregoing
resolutions, including (but without limitation)
the fees and expenses of the Company’s and its
affiliates’ financial, legal, and professional
advisers; and

(¢c) take any and all such further action as they shall
deem necessary or desirable in connection with
the transactions contemplated by the foregoing
resolutions;

RESOLVED FURTHER, that the Chairman of the Board, any
Vice Chairman of the Board, the President or any Vice President
(including any Executive Vice President, Senior Vice President, or
Vice President), the Treasurer or any Deputy Treasurer of the
Company and its counsel be, and each hereby is, authorized,
empowered, and directed (and any one of them acting alone) to take
any and all such further action, to amend, execute, and deliver all
such further instruments and documents, for and in the name and on
behalf of the Company and/or EFP, under their respective corporate
seals or otherwise, and to pay all such expenses as in their discretion
appear to be necessary or desirable to carry into effect the purposes
and intentions of this and each of the foregoing resolutions; and

RESOLVED FURTHER, that all actions heretofore taken by
any officer or representative of the Company related to or in
connection with the transactions contemplated by these resolutions
be, and hereby are, adopted, ratified, confirmed, and approved in all
respects; and

RESOLVED FURTHER, that the proper officers of the
Company and its counsel be, and each of them hereby is, authorized,
empowered, and directed (any one of them acting alone) to take any
and all such further action, to amend, execute, and deliver all such
further instruments and documents, for and in the name and on
behalf of the Company, under its corporate seal or otherwise, and to
pay all such expenses as in their discretion appear to be necessary,
proper, or advisable to carry into effect the purposes and intentions
of this and each of the foregoing resolutions.

Ms. Carter then stated that at the August 7, 2000 meeting the Finance
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Committee had approved for recommendation to the Board that Messrs. Lay or
Skilling have the authority to approve the following items after final review and
completion of definitive documents: 1) Enron South America’s (“ESA’s”)
RioGen project, a project to build, own, and operate a 355-megawatt skid
mounted merchant power plant near Rio de Janeiro, Brazil, 2) the financing
related to ESA’s Cuiaba Integrated Energy Project (“Cuiabd”), and 3) the
Company’s participation, on an equal basis with Shell, in the purchase of
Transredes’ interest in Cuiabd. Following a discussion, upon motion duly made
by Mr. Blake, seconded by Mr. Urquhart, and carried, the following resolutions
were approved:

Enron South America Rio Gen Project

WHEREAS, the Board of Directors of the Company deems it
advisable and in the best interests of the Company that Enron South
America LLC and certain of its wholly-owned subsidiaries (and
affiliates) (the “Project Participants”) build, own, and operate a
355MW skid mounted merchant power plant near Rio de Janeiro,
Brazil (the “Project”), the total cost of which project is estimated to
be US$230 million dollars; and

WHEREAS, the Board of Directors of the Company deems it
advisable and in the best interests of the Company that approvals be
granted, as set forth below, in connection with its development of the
Project;

NOW, THEREFORE, IT IS RESOLVED, that the
appropriate officers of the Company and/or the Project Participants
be, and hereby are, authorized to execute, deliver, and perform the
obligations of all agreements in connection with the Project,
including engineering, procurement, and construction contract(s)
with the Project’s turnkey construction contractor, joint venture,
shareholder, and participation agreements with other project
participants, operations and maintenance, fuel supply, power
purchase, and tolling agreements, financing and loan agreements
with various project lenders, and other various agreements related to
the Project;
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RESOLVED FURTHER, that the Company and/or the
Project Participants be, and hereby are, authorized to make equity
contributions in order to fund construction of the Project in the
amount of up to US$230,000,000;

RESOLVED FURTHER, that the officers, directors, and
authorized legal representatives of the Company and the Project
Participants be, and hereby are, authorized to execute and deliver
such other certificates, powers of attorney, affidavits, agreements,
assignments, documents, guarantees, and instruments as are required
in connection with the above-referenced Project;

RESOLVED FURTHER, that all actions heretofore taken by
the officers and representatives of the Company and the Project
Participants with respect to the transactions contemplated above be,
in all respects, approved, confirmed, and ratified; and

RESOLVED FURTHER, that the proper officers of the
Company and the Project Participants be, and each of them hereby
is, authorized, empowered, and directed (any one of them acting
alone) to take any and all such further action, to amend, execute, and
deliver all such further instruments and documents, for and in the
name and on behalf of the Company and the Project Participants,
under a corporate seal or otherwise, and to pay all such expenses as
in their discretion appear to be necessary, proper, or advisable to
carry into effect the purposes and intentions of this and the foregoing
resolutions.

RESOLVED FURTHER, that the proper officers of the
Company and its counsel be, and each of them hereby is, authorized,
empowered, and directed (any one of them acting alone) to take any
and all such further action, to amend, execute, and deliver all such
further instruments and documents, for and in the name and on
behalf of the Company, under its corporate seal or otherwise, and to
pay all such expenses as in their discretion appear to be necessary,
proper, or advisable to carry into effect